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Producers  88  (4-89)  —  Paid  Up 
Willi  640  Acres  Pooling  Provision 


PAID  UP  OIL  AND  GAS  LEASE 
(No  Surface  Use) 

TH,S  LEASE  AGREEMENT  *  nade  N. /^da,  ^^^  J^  «,  *****  £  I  S^P^t   


And  CHESAPEAKE  EXPLORATION.  LLC  an  Otdahoma  limited  BabNbf  company.  P.O. < 

this  tease  were  prepared  by  Hie  party  hereinabove  named  as  Lessee,  butaB  oftg  provisions  Qndu^  of  blank  spaces)  ware  prepared  jofciBy  by  Lessor  and 

Lessee. 

1  in  consideration  of  a  cash  bonus  in  hand  paid  and  me  covenants  herein  contained.  Lessor  hereby  grants,  leases  and  lets  exclusively  to  Lessee  the  following  described 
land,  hereinafter  caled  leased  premises:  0<-4L    £-  fZofv***    <f  ttfd^ 

.  ff(  acres  of  land,  more  or  less,  being  L&T  7   out  of  the^W  M/z/yax     an  addition  to  the  city  of  Pfo/'ntL 
Texas,  being  more  particularly  described  by  metes  and. bounds  in  that  certain    bJh^ry&^fu  CfCf-d  .  recorder: 
<*n  2- '  Z  8>fflpo\ume/Z,ro  ^     ,  Page  £3/v>  ,  of  the  nU<A  re^t      .  of^niiCounfV,  Texas; 


more  or  less  {including  any  interests  therein  wnfch  Lessor  may  hereafter  acquire  by  reversion,  prescription  or  otherwise),  for  the  purpose  of  exploring  tor.  developing 
omducina  and  marketing  oi  and  gas.  along  with  al  hydrocarbon  and  non  hydrocarbon  substances  produced  in  association  therewith  (indudfng  geoptiysieallsesn* 
ooerafons)  The  term 'g^- as  used  herein  toduote  In  addWon  to  the  above-describe: 

l*ased  Drerrises.  this  lease  also  covers  accretions  and  any  small  strips  or  parcels  of  land  now  or  hereafter  owned  by  Lessor  which  are  contiguous  or  adjacent  to  the  above 
described  leased  premises,  and.  in  consideration  cfthe  albrenierttoned  cash  bonus.  Lessor  agrees  to  execute  at  Lessee's  request  any  additional  or  supplemental  instrument- 
for  a  more  complete  or  accurate  descrfptton  of  the  land  so  covered.  For  the  purpose  of  determining  the  amount  of  any  shut-in  royalties  hereunder,  the  number  of  grass  acre: 
above  specified  shall  be  deemed  correct,  whether  actually  more  or  less. 

2.  Trtis  tease,  which  te  a  -paid-up'  lease  requiring  no  rentals,  &haB  be  in  force  for  a  primary  term  of  five  <5)  years  from  the  date  hereof,  and  for  as  tong  thereafter  as  on  o 
gas  or  other  substances  coveredhereby  are  produced  h  paying  quantities  from  the  leased  premises  or  from  lands  pooled  therewith  or  this  tease  is  otherwise  maintained  b 

e^PlRova£es  on  Sl^^ouS  suostences  produced  end  saved  hereunder  shaB  be  paid  by  Lessee  to  Lessor  as  follows:  (a)  For  oH  Bnd  other  Squid  riydrocarbon 
separated*  Lessee's  separator  facilities,  the  royalty  shafl  be  twenty  percent  (20%)  of  such  production,  to  be  detvered  at  Lessees  option  to  ^weBh^d  ort 
Les^rcreol  at  the  oflpWh8ser*s  transpcrtatfan  factties,  provided  trat  Lessee  snail  have  the  exxttinuhg  right  to  purchase  such  production  at  the  wetJhead  mantel  pric 
then  oreva^  in  the  saw  Said  (cc» 

men  prevail  y  hi  me  ™*"L"™  «~  "  _    .    „       ™T_L  ,  .  \~.      Zn^,  ^.K^vl  k^^.  Hw»  nwalh,  chaH  ho  twwarrtu  rwm-onl  (?VPL\  of  tho  nrnTMVtfi  liwfaft 


oaTSrrthe^^ 

IZZ^t^^^oZ^^bT^wi^^o^  quanOes  for  the  purpose  of  maintaining  this  tease.  If  for  a  peri«J  c*  90  consecutive  rJays  such  welwwete 

for  £S2S£fr^o£  t^ST^e  dr^  per  ~re  «™  "^^^^T^^^^^^ 

LeSo7c7totS^scre« 

£^£oe^so££Les^^ 

JSS  to^Sionofsiich  operations  or  prwtoctfcm.  Lessee's  failure  to  properly  pay  shut*  royalty  shal  render  Lessee  iabte  for  the  amount  due.  but  shall  rv 
operate  to  terminate  this  lease. 

4  Al  :hut  In  rr/Tfr  r~r— "  ^^^^  tendered  to  Le^  or  to  Lessor's  credit  in  at  lessor's  addiress  above  or  its  successor 

which'shall  be  Lessor's  depository  ac^  for 
c^oX  draft  a«Jsi^^yrr«rrbT« 

^^S^SSm£tZZ»i*  constitute  proper  paymenL  if  uwcterwsitory  sriouM  flqui^ 

£  aenpt  papnent  hereunder.  Lessor  shaB.  at  Lessee's  request  deBver  to  Lessee  a  proper  recordable  instrument  naming  another  instilutton  as  depostory  agent  to  rece* 

^T'lfLessee  drtfcawel  which  is  incapable  of  produchg  In  paying  quantities  (hereinafter  called  "dry  hotel ion  the teased  prerresesor  lands jjooted MhcmMi,  or  if i 
produdion^^  w  not  in  pavirfl  o^S^ 

acZr^any  oc^rnmental  a*r^  ttwn  in  the  event  this  lease  Is  not  otherwise  being  maintained  in  force  it  sr^  rieverthetess  reman  n  force  if  Lf^f^mena 
oSera^  foV  rewwlurig  an  exists  wen  c*  fw  driBng  an  edd»c««1  wel  or  for  otherwise  obtaining  or  restoring  rxoducfton  on  the  leased  premees  or  lands  pooled  there™ 
SSn  80  days  after  completion  of  operations  onsuch  dry  hotecfvrithin90  days  aftersuch  cession  of  ai  production.  If  at  the  end  of  the  Prt™ryterm.  w  at  any  tin 
mereafter  this  lease  is  rtotc*herwis7b^rrairWir^  in  force  but  Lessee  b  then  engaged  in  drHBng,  reworidng  or  any  other  operations  reasonably  calculated  to  obtain 
restore  production  therefrom,  this  tease  shaU  remain  in  Ibrrje  so  lor«^  am-  c>ne  c*  more  such  operations  are  prosecuted  with  no  cessation  cJ  rrcre  than  »  «>nsecufc 
4ms  and  if  any  such  operations  result  m  the  production  <>f  oa  or  gas  or  other  substances  co^^ 

to  teased  oremfeea  extends  pooted  therewth.  After  comptetton  of  a  well  capabte  of  producing  in  paying  quantities  hereunder.  Lessee  shall  drl  such  aotiitional  wells  on  tt 
^sedweinises  or  lands  pootedmerewirh  as  a  reasonably  prudent  operator  would  dm  under  the  same  or  sbntsr drcumstances  to  (a)  develop  the  leased  premises  as^ 
tomatens  then  capable  ofpjndudng  h  paying  auanHbes  on  the  leased  premises  or  lands  pooted  tterewith.  or  (b)  to  protect  the  leased  premises  from  unoMnpensatE 
ctenacebyanyv^lwwefclocaBKJono^  There  shaft  be  no  covenant  to  dril  exrjtoratory  wells  or  any  additional  weis  except  as  express 

^^Le^S'snaH  have  the  right  but  not  the  obligation  to  pool  aB  or^ny  part  of  the  leased  premises  or  interest  therein  with  any  other  lands  or  interests,  as  to  any  or ; 
deottis  or  zones,  and  as  to  any  or  all  substances  cowered  by  this  lease,  ether  before  or  after  the  comnwtcement  of  production,  whenever  Lessee  deems  it  necessary  . 
orooer  to  do  so  in  order  to  prudently  devetop-or  operate  the  leased  premises,  whether  or  not  sknHar  pooling  airthority  exists  with  respect  to  such  other  lands  or  rterests.  Tt 
ur*  formed  bv  such  rxwAw  for  an  oil  wefl  which  is  not  a  horizontal  completion  shal  not  exceed  80  acres  plus  a  maximum  acreage  tolerance  crfio%,andforaoaswelor 
hr«^talcorra>tetic«  exceed  640  acres  plus  a  rnaximum  acreage  tolerance  of  10%;  r^tmcted  that  a  larger  unit  may  be  formed  for  an  oil  wetl  or  gas  wel  or  honzont 

ccfnrteHon  to  conform  to  any  well  spacing  or  density  patten  thai  may  be  prescribed  or  permitted  by  any  gcvemmerrtal  authority  having  jurisdiction  to  do  so.  For  the  purpos 
of trwfareaoing.  toe tenro "on we^ 

wesotjerL  "ofl  weT  means  a  wen  with  an  Initial  gas-oa  ratio  of  tess  than  100.000  cubic  feet  per  barrel  and  -gas  war  means  a  weH  vrith  an  initial  gas-oil  ratio  of  100,000  cub 
feet  or  more  per  barrel,  based  on  24-hour  producSon  lest  conducted  under  normal  producing  conditions  using  standard  tease  separator  facHiues  or  equwatenl  testtn 
equipment;  and  the  term  Twrizontal  corr*>le8ori'  means  an  oil  wel  in  which  the  horizontal  component  of  the  S^^P^^*^^  fectttes  <^"ivatert  test* 
eouiornent  and  the  term  -horizontal  cornptetorT  means  an  d  wefl  h  which  the  hortzorrtal  cwnponent  of  the  gross  completion  interval  in  the  reservor  exceeds  the  verbc 
comrjonent  thereof.  In  exercising  fts  poofng  rights  hereunder.  Lessee  shall  Oe  of  record  a  wrftten  dectaralion  describing  the  unit  and  staling  the  effective  date  of  pooftii 

mwnrkte  werattons  on  the  lea^ 

r^CTeeaeaivered  by  this  tease  and  included  h  the  unit  bears  to  the  total  gross  acreage  «  the  uniL  but  only  to  the  extent  such  r^ropcxtion  of  unrt  prrxJucfcn  is  sold  t 
Lessee!poo«ng  in  one  or  more  inslances  shal  not  exhaust  Lessee's  poofcig  rights  hereunder.1  and  Lessee  shall  have  the  recurrtegrighl  but  not  the  obligation  to^mear 
una  formed  hereunder  by  expansion  or  contraction  or  both,  either  before  or  after  cemmencament  of  production,  m  order  to  conform  to  the  wel  spaong  or  density  patta 
prescribed  or  permitted  by  thai iovemmental  authority  having  jurisdiction,  or  to  conform  to  any  productive  acreao^  detection  made  by  such i  governmental  autoanV. 
makkia  such  areviston.  Lessee  shall  file  of  record  a  written  declaration  describing  the  revised  unit  and  stating  the  eftecove  date  of  revision.  To  the  extent  any  portion  of » 
lea^  orernees  is  included  in  or  excluded  from  the  urut  by  virtue  of  such  revision,  the  proportion  of  unit  rjroduction  on  which  royalties  are  payable  nereunder  shafl  Ihereaft 

adlus^  arxoolngty.  to  theateer^c^praducDon  inpayirequar^ 
a  w^  aeration  describfe»  trie  ur^a^  Pooa^laMetinilersl^notconslitu^ 

7  tfl^rxr/wre  less  tr^  the  fufimirierales^ 
of  the  teased  rjrer«ses  or  tends  pooted  therewith  shal  be  reduced  to  the  proportion  that  Lessor's  irrterest  in  sucft  rjart  of  the  leased  premises  bears  to  the  ful  rr-neral  estate 

a^sT^  taten3rfeS?LeW  or  Lessee  here^ 

riohts  and  cttigations  of  the  parties  hereunder  shal  extend  to  their  respeCBve  heirs,  devisees,  executors.  aoVnteistrators.  successors  and  assigns.  No  change  in  Lessa 
cwnerstiip  steBhaw  the  e^ 
after  Le«tee  rias  been  funwsned  tr» 

una  Lessorhas  satisfied  the  rtttTicatkyi  remsrernents  contakwd  in  Lessee's  usual  form  of  dMsion  oroer.  touwevemctfthtdealhofanypdisonenfle^ 

hereunder.  Lessee  may  pay  or  lender  such  shuHn  royattes  to  the  credit  of  decedent  or  decederrt*s  estate  in  the  depository  designated  above.  If  at  any  (kne  two  or  mo 


persons  are  entitled  to  shut-in  royalties  hereunder.  Lessee  may  pay  or  tender  such  shut-in  royalties  to  such  persons  or  to  their  credit  in  the  depository,  either  jointly  or 
separately  in  proportion  to  the  interest  which  each  owns.  If  Lessee  transfers  its  interest  hereunder  in  whole  or  in  part  Lessee  shall  be  relieved  of  all  obligations  thereafter 
arising  with  respect  to  the  transferred  interest,  and  failure  of  the  transferee  to  satisfy  such  obligations  with  respect  to  the  transferred  interest  shall  not  affect  the  rights  of 
Lessee  with  respect  to  any  interest  not  so  transferred.  If  Lessee  transfers  a  full  or  undivided  interest  in  all  or  any  portion  of  the  area  covered  by  this  lease,  the  obligation  to 
pay  or  tender  shut-in  royalties  hereunder  shall  be  divided  between  Lessee  and  the  transferee  in  proportion  to  the  net  acreage  interest  in  this  lease  then  hetd  by  each. 

9.  Lessee  may,  at  any  time  and  from  time  to  time,  deliver  to  Lessor  or  file  of  record  a  written  release  of  this  lease  as  to  a  full  or  undivided  interest  in  all  or  any  portion  of 
the  area  covered  by  this  lease  or  any  depths  or  zones  thereunder,  and  shall  thereupon  be  relieved  of  all  obligations  thereafter  arising  with  respect  to  the  interest  so  released 
tf  Lessee  releases  all  or  an  undivided  interest  in  less  than  all  of  the  area  covered  hereby.  Lessee's  obligation  to  pay  or  tender  shut-in  royalties  shall  be  proportionately  reduced 
in  accordance  with  the  net  acreage  interest  retained  hereunder 

10.  In  exploring  for,  developing,  producing  and  marketing  oil,  gas  and  othef  substances  covered  hereby  on  the  leased  premises  or  lands  pooled  or  unitized  herewith,  in 
primary  and/or  enhanced  recovery.  Lessee  shall  have  the  right  of  ingress  and  egress  along  with  the  right  to  conduct  such  operations  on  the  leased  premises  as  may  be 
reasonably  necessary  for  such  purposes,  including  but  not  limited  to  geophysical  operations,  the  drilling  of  wells,  and  the  construction  and  use  of  roads,  canals,  pipelines, 
tanks,  water  wells,  disposal  wells,  injection  wells,  pits,  electric  and  telephone  lines,  power  stations,  and  other  facilities  deemed  necessary  by  Lessee  to  discover,  produce, 
store,  treat  and/or  transport  production.  Lessee  may  use  in  such  operations,  free  of  cost,  any  oil,  gas,  water  and/or  other  substances  produced  on  the  leased  premises, 
except  water  from  Lessor's  wells  or  ponds  In  exploring,  developing,  producing  or  marketing  from  the  leased  premises  or  lands  pooled  therewith,  the  ancillary  rights  granted 
herein  shall  apply  (a)  to  the  entire  leased  premises  described  in  Paragraph  1  above,  notwithstanding  any  partial  release  or  other  partial  termination  of  this  lease;  and  (b)  to  any 
other  lands  in  which  Lessor  now  or  hereafter  has  authority  to  grant  such  rights  in  the  vicinity  of  the  leased  premises  or  lands  pooled  therewith.  When  requested  by  Lessor  in 
writing,  Lessee  shall  bury  its  pipelines  below  ordinary  plow  depth  on  cultivated  lands.  No  well  shall  be  located  less  than  200  feet  from  any  house  or  barn  now  on  the  leased 
premises  or  other  lands  used  by  Lessee  hereunder,  without  Lessor's  consent,  and  Lessee  shall  pay  for  damage  caused  by  its  operations  to  buildings  and  other  improvements 
now  on  the  leased  premises  or  such  other  lands,  and  to  commercial  timber  and  growing  crops  thereon.  Lessee  shall  have  the  right  at  any  time  to  remove  its  fixtures, 
equipment  and  materials,  including  well  casing,  from  the  leased  premises  or  such  other  lands  during  the  term  of  this  lease  or  within  a  reasonable  time  thereafter. 

11.  Lessee's  obligations  under  this  lease,  whether  express  or  implied,  shall  be  subject  to  all  applicable  laws,  rules,  regulations  and  orders  of  any  governmental  authority 
having  jurisdiction  including  restrictions  on  the  drilling  and  production  of  wells,  and  the  price  of  oil,  gas,  and  other  substances  covered  hereby.  When  drilling,  reworking, 
production  or  other  operations  are  prevented  or  delayed  by  such  laws,  rules,  regulations  or  orders,  or  by  inability  to  obtain  necessary  permits,  equipment,  services,  material, 
water,  electricity,  fuel,  access  or  easements,  or  by  fire,  flood,  adverse  weather  conditions,  war,  sabotage,  rebellion,  insurrection,  riot,  strike  or  labor  disputes,  or  by  inability  to 
obtain  a  satisfactory  market  for  production  or  failure  of  purchasers  or  carriers  to  take  or  transport  such  production,  or  by  any  other  cause  not  reasonably  within  Lessee's 
control,  this  lease  shall  not  terminate  because  of  such  prevention  or  delay,  and  at  Lessee's  option,  the  period  of  such  prevention  or  delay  shall  be  added  to  the  term  hereof. 
Lessee  shall  not  be  liable  for  breach  of  any  express  or  implied  covenants  of  this  lease  when  drilling,  production  or  other  operations  are  so  prevented,  delayed  or  interrupted. 

12.  In  the  event  that  Lessor,  during  the  primary  term  of  this  lease,  receives  a  bona  fide  offer  which  Lessor  is  willing  to  accept  from  any  party  offering  to  purchase  from 
Lessor  a  lease  covering  any  or  all  of  the  substances  covered  by  this  lease  and  covering  all  or  a  portion  of  the  land  described  herein,  with  the  lease  becoming  effective  upon 
expiration  of  this  lease,  Lessor  hereby  agrees  to  notify  Lessee  in  writing  of  said  offer  immediately,  including  in  the  notice  the  name  and  address  of  the  offeror,  the  price  offered 
and  all  other  pertinent  terms  and  conditions  of  the  offer.  Lessee,  for  a  period  of  fifteen  days  after  receipt  of  the  notice,  shall  have  the  prior  and  preferred  right  and  option  to 
purchase  the  lease  or  part  thereof  or  interest  therein,  covered  by  the  offer  at  the  price  and  according  to  the  terms  and  conditions  specified  in  the  offer. 

13  No  litigation  shall  be  initiated  by  Lessor  with  respect  to  any  breach  or  default  by  Lessee  hereunder,  for  a  period  of  at  least  90  days  after  Lessor  has  given  Lessee 
written  notice  fully  describing  the  breach  or  default,  and  then  only  if  Lessee  fails  to  remedy  the  breach  or  default,  within  such  period.  In  the  event  the  matter  is  litigated  and 
there  is  a  final  judicial  determination  that  a  breach  or  default  has  occurred,  this  lease  shall  not  be  forfeited  or  canceled  in  whole  or  in  part  unless  Lessee  is  given  a  reasonable 
time  after  said  judicial  determination  to  remedy  the  breach  or  default  and  Lessee  fails  to  do  so. 

14.  For  the  same  consideration  recited  above.  Lessor  hereby  grants,  assigns  and  conveys  unto  Lessee,  its  successors  and  assigns,  a  perpetual  subsurface  easement 
under  and  through  the  teased  premises  for  the  placement  of  well  bores  (along  routes  selected  by  Lessee)  from  oil  or  gas  wells  the  surface  locations  of  which  are  situated  on 
other  tracts  of  land  and  which  are  not  intended  to  develop  the  leased  premises  or  lands  pooled  therewith  and  from  which  Lessor  shall  have  no  right  to  royalty  or  other  benefit. 
Such  subsurface  easements  shall  run  with  the  land  and  survive  any  termination  of  this  lease. 

15.  Lessor  hereby  warrants  and  agrees  to  defend  title  conveyed  to  Lessee  hereunder,  and  agrees  that  Lessee  at  Lessee's  option  may  pay  and  discharge  any  taxes, 
mortgages  or  liens  existing,  levied  or  assessed  on  or  against  the  leased  premises.  If  Lessee  exercises  such  option.  Lessee  shall  be  subrogated  to  the  rights  of  the  party  to 
whom  payment  is  made,  and,  in  addition  to  its  other  rights,  may  reimburse  itself  out  of  any  royalties  or  shut-n  royalties  otherwise  payable  to  Lessor  hereunder.  In  the  event 
Lessee  is  made  aware  of  any  claim  inconsistent  with  Lessor's  title,  Lessee  may  suspend  the  payment  of  royalties  and  shut-in  royalties  hereunder,  without  interest,  until 
Lessee  has  been  furnished  satisfactory  evidence  that  such  claim  has  been  resolved 

16.  Notwithstanding  anything  contained  to  the  contrary  in  this  lease.  Lessee  shall  not  have  any  rights  to  use  the  surface  of  the  leased  premises  for  drilling  or  other 
operations. 

IN  WITNESS  WHEREOF,  this  lease  is  executed  to  be  effective  as  of  the  date  first  written  above,  but  upon  execution  shall  be  binding  on  the  signatory  and  the  signatory's 
heirs,  devisees,  executors,  administrators,  successors  and  assigns,  whether  or  not  this  lease  has  been  executed  by  all  parties  hereinabove  named  as  Lessor. 


STATE  OF  TEXAS-^  / 
COUNTY  OF     J-^9/O^J^  -    >  ,  / 

This  instrument' was  acknowledged  before  me  on  the  /  0      day  of  t/f/cv      20^ Dv  ^jpA7S^0J^. 


ACKNOWLEDGMENT 


Notary  Public,  State  of  fexa#^ 
Notary's  name  (printed): 
Notary's  commission  expires: 


ACKNOWLEDGMENT 

STATE  OF  TEXAS  ^  ~ 

COUNTY  OF         -UCUrao                       .            .  ^ 
This  instrument  was  acknowledged  before  me  on  the  S?    '      dav  of^_  it     20P  *  by 


LLOYD  BLAINE 

t*QS&r\   Notary  Public,  Sti 


CRAIG 
State  of  Texas 
My  Commission  Expires 
Junt  20,  2010 


Notary  Public,  State 
Notary's  name  (print* 
Notary's  commission  expires: 


STATE  OF  TEXAS 
COUNTY  OF 


CORPORATE  ACKNOWLEDGMENT 


This  instrument  was  acknowledged  before  me  on  the  

 a  corporation,  on  behalf  of  said  corporation. 


day  of. 


20 


of 


Notary  Public,  Stale  or  Texas 
Notary's  name  (printed): 
Notary's  commission  expires: 


STATE  OF  TEXAS 
County  of  


RECORDING  INFORMATION 


This  instrument  was  filed  for  record  on  the  

Book  ,  Page  ,  of  the . 

By  


Record  &  Return  to: 
Chesapeake  Operating,  Inc. 
P.O.  Box  18496 
Oklahoma  City,  OK  73154 


day  of. 


.20 


.at 


o'clock 


_M.,  and  duly  recorded  in 


records  of  tills  office. 


Clerk  {or  Deputy) 


1715 


DLS39868 


